PCB SOIL SAMPLE PLAN

HARRIS-THOMAS SITE
DAYTON, MONTGOMERY COUNTY, OHIO

November 8, 2012

The Harris-Thomas (HT) Site (the Site ) is located at 1400 East 1* Street in Dayton, Montgomery County, Ohio (see
Attachment 1). The Site is located in a mixed residential, commercial and industrial area. The Site is bordered to
the north by East 1 Street, beyond which is a vacant lot, to the east by Schumacher Crane Rental and BBC
Converters, to the south by East 2™ Street, beyond which are Service Master Clean/Angler Construction and
Patented Printing, and to the west by Harshman Street, beyond which is First Street Recycling (see Attachment 2).
The Site is occupied by seven separate, mostly one-story buildings (one composed of approximately eight additions)
of various construction. The buildings encompass approximately 30,000 square feet of area, and are located on one
parcel totaling approximately 2.5 acres. Commercial and industrial businesses are located within 500 feet of the
Site, and the closest residences are located within 1,000 feet south of the Site. The Mad River, which discharges
into the Great Miami River, is located approximately 1/3-mile northwest of the Site.

SITE HISTORY

Historic records indicate that the Site has been occupied by an oil distributor (1898), metal foundries (early 1900s),
boiler makers (early 1900s), painting contractors (1960s), a metal treating company (1970s) and metal forging
companies (1920s to 2006). From at least 1960 to 1998, the Harris Thomas Drop Forge Company (HTDFC) owned
the Site. In 1998, the HTDFC transferred the Site property to Harris-Thomas Industries, Inc., which used the Site to
manufacture steel parts for the automotive and other industries.

On February 2, 2012, the Dayton Fire Department (DFD) and the Ohio Environmental Protection Agency (Ohio
EPA) investigated a report of oil leaking from the facility onto a City of Dayton right-of-way sidewalk along
Harshman Street. Site trespassing and vandalism (from “scrappers”) resulted in the release of transformer oil
(potentially containing polychlorinated biphenyls [PCB]) to the Area G building, its roof, and the adjacent sidewalk.
The DFD and Ohio EPA inspected the building and not only observed the oil released from the transformers on the
roof, but also observed numerous abandoned 55-gallon drums, containers and pits containing unknown liquids. On

February 3 and 6, 2012 the Ohio EPA and DFD, respectively, formally requested assistance from the U.S. EPA to
determine if the Site meets the criteria for a time-critical removal action.

On March 19, 2012, DFD, Ohio EPA and the City of Dayton’s Division of Environmental Management responded
to another transformer oil release at the Site. Trespassers had again accessed the property and climbed onto the roof
of the Area G Building. The transformer cage had been cut and removed, and one of the four remaining
transformers was tipped over, drained of its oil and stolen by “scrappers™ to access the copper wiring inside the unit.

On February 10 and March 7, 2012, U.S. EPA conducted a site assessment at the HT Site and documented the
presence of approximately 25 55-gallon drums; approximately 25 small containers (having a volume of 5 gallons or
less); 10 pits containing unknown liquids; one compressed gas cylinder. During the site assessment U.S. EPA
collected 7 liquid waste samples and 14 solid waste samples containers, floor sweepings, wall solids and waste piles
at the Site. Based on analytical results for samples collected during the site assessment, the containers contain
ignitable, corrosive and toxic wastes. In addition, widespread heavy metal contamination (chromium and lead) in
the floor sweepings, waste piles and wall solids at the Site.

U.S. EPA initiated a removal action on October 23, 2012 to mitigate threats posed by the presence of hazardous
substances at the Site. As part of the removal action, the remaining onsite transformers were removed from the Site
by the Dayton Power and Light Company (DPL) on November 4, 2012.



FORMER TRANSFORMER AREA PCB SOIL SAMPLING PLAN

There are three concrete pads formerly used to support transformers. Two of the concrete pads are located along the
south wall of Building D and the third concrete pad is along the east wall of Building E (see Attachments 3 and 4).
Significant staining has been observed around all three concrete pads. Reports have indicated the transformers had
been drained by “scrappers” in preparation for future copper removal. The PCB concentration of the oil prior to
draining is unknown. U.S. EPA will conduct composite soil sampling to determine if the stained soil meets the PCB
disposal criteria outline in the Toxic Substances Control Act (TSCA) and the PCB regulations found at 40 CFR 761.

START will collect a 5-point composite soil sample (totaling 4 ounces) from the stained soil surrounding
the three concrete pads (see Attachment 3). The composite soil sample will be sent to a commercial
laboratory for total PCB analyses. If laboratory analytical results show a PCB concentration greater than
50 mg/kg, the soil will be classified as PCB regulated waste and transported offsite for disposal in
accordance with TSCA.

SOIL SAMPLING AREA PHOTOGRAPHS

HT-PCB1-110812




HT-PCB2-110812 and HT-PCB2Dup-110812
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A - Tool Crib
B - Die Forging
C - Storage Shed
| D - Steel Stock
E - Forge Shop
F - Cleaning Room
| G - Die Shop / Shipping
H - Locker Room
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5.3.9 Prior Reports

Ten previous reports were provided to ATC by the User. Each report is cited below, with a brief synopsis
of the findings.

Bowser Morner, “Soil Study for a Proposed Die Forge Machine Foundation, Harris-Thomas Drop
Forge Company, First Street, Dayton, Ohio,” prepared for Craig Martin Construction Company,
Inc., Report No. 29897-488-285, dated April 22, 1988.

Two geotechnical borings were installed to 31.5 feet in an existing building (die forging bldg) in the area
of a proposed die forge machine foundation. Soil consists of 7-12 feet of fill including black foundry
sand, sand and gravel, brick fragments and slag. Underlying material consists of silt with clay, sand and
gravel interbedded with sand and gravel. Groundwater was encountered at depths of 16-17 feet.

Bowser Morner, “Preliminary Hydrogeological Investigation,” prepared for Harris-Thomas Drop
Forge Co., Report No. 50573-189-767, dated January 3, 1989.

The purpose of the investigation was to characterize hydrogeologic conditions including identification of
geologic materials, determine the stratigraphic sequence and groundwater flow direction and estimate the
rate of flow. The characterization was based on three sets of previous borings including those from the
above-referenced April 22, 1988 report. Geologic material consists of surficial fill including cinders,
foundry sand, silt, sand, gravel, and clay. Given that no wells were installed, groundwater conditions
were inferred not measured directly. Silt layers are apparently confined to the cast side of property.

Bowser Morner, “Status of Environmental Investigations, Harris-Thomas Drop Forge Company,
Dayton, Ohio,” prepared for Harris-Thomas Drop Forge Co., Report No. 50573-990-704-R, dated
September 4, 1990.

Two borings were installed from 16 to 23.5 feet in possible source areas of petroleum impact on-site, i.e.,
between the heating oil USTs and a retaining wall located east of the steel stock building. An on-site rail
spur was located at the bottom of the retaining wall. Two samples from each boring were analyzed for
total petroleum hydrocarbons (TPH). Two samples from the bottom of one boring (SB-3) were also
analyzed for benzene, toluene, ethylbenzene, and xylene (BTEX). The highest TPH concentration was
1,300 mg/kg. Detected BTEX concentrations were 0.037 mg/kg, 0.043 mg/kg, 0.22 mg/kg, and 1.2
mg/kg, respectively. The report states that hydrocarbons have been observed seeping from the retaining
wall.

The Payne Firm, “ASTM Phase I Environmental Site Assessment, The Harris-Thomas Drop Forge
Property, 1400 East First Street, Dayton, Ohio,” Project No. 0659.01, dated August 5, 1997.

The Phase I ESA was based on a site visit, interviews with site personnel, review of historical sources,
and regulatory agency databases. The Site was in operation as a drop forge facility by Harris-Thomas at
the time of the investigation. Operations at the site included die production, bar stock shearing, stock
heating, forging, coining and cleaning of parts. Equipment included die forgers, hydraulic and
reciprocating presses, and electric induction furnaces.
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Historic information indicated that current operations were initiated in 1924. The south side of the site
was residential until about 1981. A canal existed between the residential area and the remainder of the
site until filled between 1918 and 1950. Before 1924, the Site was occupied by the American Casting
Foundry and the Advance Foundry Company. The Mutual OQil Company occupied the Site in 1898. The
Payne Firm did not identify uses prior to 1898. The Payne Firm noted that a building occupied by
Certified Heat Treating until about 1980 was formerly located north of the die forger building and a
storage building demolished in 1974 was located east of the die forger building.

The Payne Firm identified 52 facilities during regulatory database review. The Site was listed as a RCRA
small quantity hazardous waste generator without recorded violations. The Payne Firm did not believe
that any of the listed facilities were likely to impact the Site.

The following hazardous materials were used at the Site in 1997: parts washing solvents used at four
stations around the facility, cooling tower treatment fluids, lubricants/hydraulic oils stored in drums (die
forger, die shop, press shop, forge shop), kerosene for heaters stored in aboveground storage tanks
(ASTs), and dielectric fluids stored in drums in the die shop. Interviews with on-site personnel indicated
that 3 USTs located in the vicinity of the forge shop formerly stored heating oil for fueling slot furnaces
and a boiler. The heating oil USTs were filled with concrete and abandoned in place in 1989. A former
gasoline UST (450-gallons) was located west of the former Certified Heat Treating building in the
1960s/1970s and was taken out of service in 1980 and removed in 1986. The gasoline UST had been
found to be leaking into a storm sewer. Five ASTs were present at the Site in 1997. Two ASTs located
in the steel yard/craneway area contained kerosene for fueling space heaters. Two ASTs were used to
store water for the cooling towers. One AST in the die shop was used to store dielectric fluid. The
Payne Firm reported that five pad-mounted transformers and 31 capacitors were present at the facility.
On-site personnel reported to The Payne Firm that the fluids of the transformers and capacitors were
tested in 1993 and found to be “non-PCB.” Hydraulic oil and dielectric fluids used on site were also
reported to be “non-PCB.” Solid waste generated in 1997 were listed as domestic wastes and scrap metal.
An oil-water separator associated with on-site air compressors was observed by The Payne Firm in the die
forger building. The water was discharged to the public sewer and the oil removed off-site for disposal.
Two dry wells used to drain surface storm water were reported on-site in 1997: one located at the west
end of the craneway and one located north of the USTs located adjacent to the forge shop. The later was
also identified as a possible catch basin. Payne Firm personnel noted soil staining throughout the facility.

Subsurface investigation of the Site was reportedly initiated in 1988 when an oil spill along the Mad
River was traced to the facility by the Ohio EPA. According to The Payne Firm, a 1989 report prepared
by Bowser Momer concluded that soil and groundwater TPH impact was generally restricted to an area
around MW-3 (east of the die forger) and east towards a former rail spur. The source of impact was
given as surface spills or perhaps leaking heating oil USTs. On-site personnel reported to The Payne
Firm that in March 1991 an 8’ by 4’ by 2° deep area of soil (the “sump”) was excavated along the former
rail spur to intercept hydrocarbon seepage. Excavated soil was reportedly disposed off-site in 1991 by
Rumpke. The sump was backfilled in 1996 during construction of an access drive on top of the rail spur.
Original plans to pump resulting sump water to an oil-water separator apparently were not implemented.
No additional information regarding the sump or additional environmental activity at the site between
1991 and 1997 was provided.

The Payne Firm identified the following recognized environmental conditions: i) oil staining at various
locations of the facility, ii) soil and groundwater petroleum impact associated with former heating oil
USTs on the east-central part of the Site, iii) former sump at the rail spur, iv) catch basin/dry well located
adjacent to heating oil USTs, v) dry well located in craneway, and vi) a former gasoline UST. The Payne
Firm recommended further environmental investigation.
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Site conditions and overall layout as described by The Payne Firm in 1997 were approximately the same
as those seen during ATC’s reconnaissance. Most differences noted are due to the fact that the facility
has been closed and vacated and the majority of equipment and materials removed. In addition, the two
dry wells and the oil-water separator were not observed by ATC.

The Payne Firm, “Summary of Phase II Activities, The Harris-Thomas Drop Forge Company,
Dayton, Ohio,” prepared for Coolidge, Wall, Womsley and Lombard, Project No. 0279.54.02,
January 9, 1998.

The Payne Firm sampled groundwater from four pre-existing monitoring wells (MW-1, -3, -4, and -5).
At the time of sampling, groundwater flow was to the northeast. A thin layer of free phase petroleum
product (1/8" inch) was noted in MW-3. Groundwater samples were analyzed for BTEX and TPH
(except MW-1 which had insufficient volume for TPH analysis). No BTEX was detected in MW-1, -4, or
-5. No TPH was detected in MW-4 or -5. Relatively low concentrations of BTEX (0.004 mg/kg, 0.006
mg/kg, 0.013 mg/kg, and 0.032 mg/kg, respectively) and TPH (6.2 mg/kg) were detected in MW-3. The
Payne Firm also investigated the catch basin/dry well located adjacent to the former USTs. The structure
turned out to be a catch basin that drain s northward to the Dayton public storm system. Between October
22, 1997, and January 5, 1998, bailed free product out of MW-3 on a near daily basis. Bailing appeared
to at Jeast temporarily reduce the thickness of free product in the well to a thin residual film. It has been
noted that in the 1997 Phase I report, The Payne firm reported a former gasoline UST located west of a
former on-site building. In the 1998 report, the UST is shown to be east of the same building. The Payne
Firm recommended further product recovery from MW-3 and a reevaluation of groundwater conditions
after a period of approximately 60 to 120 days.

The Payne Firm, “Environmental Compliance Audit, The Harris-Thomas Drop Forge Company,
Dayton, Ohio, (Draft)” prepared for Coolidge, Wall, Womsley and Lombard, Project No. 0279.53,
January 20, 1998.

The compliance audit indicated that while Harris-Thomas seemed to be general compliance with most
environmental regulations, several areas of non-compliance were identified. Areas of concern to the
present study involve the release of petroleum oils to surface pavement due to poor or improper storage of
new and used oil drums in areas such as the press room, maintenance, tool crib, die forger, shear room,
forge room and storage barn. The Payne Firm also noted that collection drums for blowdown from the
die forger machines were located outside the building and frequently overfilled leading to oil saturated
soil surrounding these drums. Payne recommended cleaning up soils and pavement stains associated with
the drum storage areas.

Quantum Environmental, Inc., letter to Stonebridge Industries, Inc., “Preliminary Results
Summary - Supplemental Phase IT Subsurface Investigation, Harris-Thomas Drop Forge, Inc. Site
in Dayton, Ohio,” dated February 24, 1998.

Ten borings (P1-P10) and two borings converted to permanent monitoring wells (MW-2 and MW-6) were
installed on-site in February 1998 by Quantum Environmental, Inc. (Quantum). Seven of the borings
were converted into temporary wells. Boring depths were not reported. Quantum encountered surficial
fill material overlying interbedded silt, silt with clay, sand and gravel, and poorly sorted silt, sand and
gravel layers. Quantum concluded that no perched groundwater zones were present in the area of study.
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Free product was encountered in wells located north and northeast (i.e., downgradient) of the former fuel
oil USTs. Groundwater flow at the time of the study was toward the northeast at a gradient of
approximately 0.0106 ft/ft. Soil and groundwater samples were analyzed for volatile organic compounds
(VOCs) and semi-volatile organic compounds (SVOCs). VOCs detected in soils were restricted to low
concentrations ethylbenzene and xylenes in four borings. Several SVOCs were detected in various
borings across the site. Quantum noted that the concentrations of SVOCs appeared to decrease with
depth. Only benzene was detected in groundwater above the MCL (maximum contaminant level).
SVOCs were detected in four wells, all downgradient of the apparent UST source area. Quantum also
noted that sample results confirmed at least one area of surficial spillage of oil along the former rail spur.
Impact from the spill did not, however, appear to contribute to deeper groundwater contamination.
Quantum was waiting on new action levels for SVOCs from the Ohio EPA before commenting on the
seriousness of impact to soil and groundwater for these compounds.

Quantum Environmental, Inc., letter to The Payne Firm, Inc., “Preliminary Results Summary -
Supplemental Phase II Subsurface Investigation, Harris-Thomas Drop Forge, Inc. Site in Dayton,
Ohio,” dated March 5, 1998.

In response to written questions posed by the Payne Firm regarding the Preliminary Results Summary of
February 24, 1998, Quantum indicated that the free product thickness in MW-6 (located in the parking lot
of the current Schumacher Crane Rental facility) was approximately 6 to 12 inches based on recovery
from a bailer.

The Payne Firm, Inc., draft letter to Coolidge, Wall, Womsley and Lombard, “Supplemental Phase
II Investigation, The Harris-Thomas Drop Forge Company, Project No. 0279.54.03,” dated March
24, 1998.

The Payne Firm conducted three tasks to supplement information obtained by Quantum in February 1998:
i) measure product thickness in MW-6 and conduct free product recovery, ii) install a deep boring to 32
feet to determine if groundwater at the site is perched, and iii) install a permanent monitoring well at the
location furthest from the source area where free product was reportedly detected by Quantum. Each of
these locations are on property that was sold by Harris-Thomas and currently used as parking by
Schumacher Crane Rental. Using an oil-water interface probe, no free product was detected in MW-6.
Bailing of the well produced a few globules of apparent product, a sheen and a strong petroleum odor.
Other on-site wells, including MW-3 which had had free product in the past, were not found to have
measurable free product. Based on the results of the 32-foot boring, The Payne Firm concluded that no
perched groundwater zone was present at the Site. A 20-foot well (MW-7) with ten feet of screen was
installed downgradient of the 32-foot boring. No free product was detected in the well. BTEX and
polynuclear aromatic hydrocarbon (PAH) analysis detected xylenes (0.014 mg/L) but no benzene,
ethylbenzene, toluene, or PAHs. The xylene concentration was below the action level. The Payne Firm
offered three options to address site conditions: i) no action/monitoring, ii) pump and treat, and iii)
enhanced biodegradation.
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The Payne Firm, Inc., letter to BHR-Ohio Corporation, “Ground Water Sampling Results,
Enhanced Bioremediation, Harris-Thomas Industries, Inc. Site, Project No. 0709.01,” dated
December 21, 1998.

The Payne Firm indicated that an enhanced bioremediation system consisting of four passive soil aeration
points and ten low-flow groundwater aeration points was installed at the Site. Three wells downgradient
of source area (MW-3, -6 and -7) were sampled and analyzed for BTEX during December 1998. Wells
MW-6 and MW-7 showed lower concentrations of xylenes over previous sampling events. Sample
results from MW-3 (nearest the source area) showed little improvement.

More recent reports were not available. Copies of selected material from the above reports are included
in Appendix D.

5.3.10 Other Historical Sources
No other historical sources were reviewed.
5.3.11 Summary of Historical Land Use of the Site

The following table summarizes the findings of the research presented below pertaining to historical Site
and surrounding area uses.

HISTORICAL USE SUMMARY
Period Identified Historical Uses Source(s) Intervals/Comments
Property Surrounding
Area
Prior to 1900 Residential Residential Historic Maps Data failure: first recorded
Oil distribution Commercial development is not documented
Ice house Industrial
1900-1920 Foundries Residential Historic Maps Data failure: the southern portion of
Boiler making Commercial City Directories the Site is not documented by city
Industrial directorics
1920-1940 Metal forging Residential Historic Maps
Commercial City Directories
Industrial Aerial Photographs
1940-1960 Metal forging Residential Historic Maps
Commercial City Directories
Industrial Aerial Photographs
1961-1980 Metal forging Commercial Historic Maps
Industrial City Directories
1 Public Utility | Aeral Photographs
1981 to Metal forging Commercial Historic Maps
present vacant Industrial City Directories
Public Utility | Aerial Photographs

Data failures occurred during the historical record review: the first developed prior to 1898 was not
documented and the southern portion of the Site is not documented by city directories for more than 5
years between 1898 and 1916. Historic maps indicate that southern portion was residential between 1898
and 1918. Land use was unlikely to have changed during the 20 year gap. Given that the Site is well
documented for over 100 years, the lack of records prior to 1898 is not considered a significant data gap.
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Dayton, OH eGIS

Parcel ID R72 01108 0029 Acreage

Owner Name Sales Date

Name Cont Sale Price

Legal Address Deed

Address Cont Tax Map ra01108z.tif

Lot Number 84306 Site Address View Multiple Site Addresses
KEY Parcel MC Auditor Property Details
Jurisdiction Dayton MC Treasurer Tax Details

Tax Area RA Property Photo Property Photo
Tax District R72 Tax Map Tax Map

MC Neighborhood Google_Map Google Map

Class Bing_Birdseye_View | Bing Birdseye View
Landuse

Disclaimer: Map and parcel data are believed to be accurate, but accuracy is not guaranteed. This is not a legal
document and should not be substituted for a title search, appraisal, survey, or for zoning verification.

Map Scale
1 inch = 109 feet
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DEED-08-057326 0002
Montgomery County

$28.00 08/12/08 08

TRANSFER

@8:52an RUGUST 11, 2008
KARL L. KEIIH CDUNTY AUDITOR
TLf Conv/Tran #: 1310 $600. 00

QUIT CLAIM DEED

RAS MANAGEMENT ADVISORS, INC., Receiver of the Property of Harris-Thomas
Industries, Inc., an Ohio corporation ("Grantor"), by the power conferred by the Order Granting
Receiver’s Motion to Sell Real Property dated June 13, 2008 in the Court of Common Pleas of
Montgomery County, Ohio, Case No. 07-4474, and every other power, for valuable consideration
paid, grants to Ron Browning and Son, LLC, a(n) Ohio limited liability company, whose tax-mailing
addressis_79 ., Franklin Street, Bellbrook ,Ohio _45305 ,
the real property described on Exhibit A attached hereto and incorporated herein by reference.

Subject to all legal highways; building and zoning ordinances; easements, conditions
and restrictions of record; and real estate taxes and assessments due and payable in
December, 2008 and thereafter.

PRIOR DEED REFERENCE: MF 98-257Cl1 of the
Montgomery County, Ohio Deed Records.

Grantor has executed this instrument this _ 16thday of  July , 2008.

HARRIS-THOMAS INDUSTRIES, INC,,
an Ohio corporation

By: RAS Management Advisors, Inc.,
a Rhode Island corporation
[ts: Recewer

RlchardA Sebastlao President

STATE OFfZéM W _COUNTY OF /M ,SS:

The foregoing instrument was acknowledged before me this / 2 ,4 day of %{ %fk , 2008,

by Richard A. Sebastiao, President, of RAS Management Advisors, Inc., a Rhode Iéfand gorporation,
Receiver of the Property of Harris-Thomas Industries, Ing., an Ohio corporation.

tary Publi

MARIA A, IFF
This Instrument Prepared By: Notary l:::’t':lg; Rﬁ?ﬁ&t}g"" York
Joshua M. Stolly, Esq. - Qu_a!l{ied in Bronx County
Coolidge Wall Co., LPA My Commission Expires August 27, 2011

33 West First Street, Suite 600
Dayton, Ohio 45402

S:\Wdox\Client\009092\00376\00398505.Doc
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EXHIBIT A
Legal Description

Situate in the City of Dayton, County of Montgomery and State of Ohio and being Lot Numbered
84307 of the consecutive numbers of lots on the revised plat of the said City of Dayton as recorded in
the Harris-Thomas Plat recorded at Plat 08-051017 0000 of the Montgomery County Recorder’s
Office.

Instrument Numbexr: 2008-00057526 Seqg: 2
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CT/E-08-076083 0018
Hontgomery County

.....

IN THE COURT OF COMMON PLEAS
MONTGOMERY COUNTY, OHIO

PNC BANK, NATIONAL ASSOCIATION ) CASENO. 074474

PlaintifT, ; JUDGE TUCKER
)
VS, )
HARRIS-THOMAS INDUSTRIES, INC. )
el ai, )
)]
Defendant(s) i
)

ORDER GRANTING RECEIVER'S MOTION TO SELL
REAL PROPERTY

RAS Management Advisors, Inc., the Court-Appointed Receiver in the captioned
proceeding (“Receiver™), filed its Motion of Receiver to Sell Rezl Property (the *“Motion™)
related 10 the following agreements:

A. Agreement dated November, 2007 between Receiver and Ron Browning for the
sale of real estate described therein {the “Sale Property”). A copy of said Agreement is annexed
ag Exhibit A (the “Purchase Agreement™).

B. Amcndment to Purchase Agreement between Receiver and Ron Browning dated

as of May 1, 2008 (the “Amecndment”). A copy of said Amendment is anncxed as Exhibit B.

3197232 - Page 1

< €6 ExhibiT B
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The Purchase Agreement as referred to hereafier, shall include the Amendment unless
otherwise indicated. The Motion seeks an Order authorizing the Receiver 1o Sell to Ron
Browning for $200,000 all of the Receiver’s right, title and interest in and to the Sale Property,
free and clear of liens, encumbrances, claims of credilors or third parties claiming any interest in
the Sale Property with such liens, encumbrances, claims or inlerests, if any, 10 attach to the
proceeds of sale, for authority to pay expenses of sale and all real property taxes accrued to the
time of closing; 1o pay the commission due to DJM Realty Services LLC (“DJM™) in accordance
with the agreement between the Receiver and DIM; to pay normal and customary closing costs
and to pay the balance of such proceeds to PNC Bank, National Association as holder of the first
mort'gage upon the Sale Property (“Bank”).

THE COURT FINDS AS FOLLOWS:

1. This Court has jurisdietion in this matter pursuant to Section 2735.01 #f seq. Ohio
Revised Code. Pursuant to Section 2735.04 Ohio Revised Code and the Order for Appointment
of Receiver entered by this Court on May 30, 2007, the Reteiver is authorized to sell real estate
of the Receivership.

2. In addition, this Court has the authority to approve a sale of the Sale Property free
and clear of liens, claims and encumbrances, and to transfer the liens, claims and encumbrances
10 the proceeds derived from such sale.

3. All lien holders properly were served with notice of the Motion.

4, The Court approves the terms of the Purchase Agreement and approves the sale of
the Sale Property free and clear of liens and encumbrances. The Sale Property has been
marketed since the Receiver was appointed by this Court and the offer received is the best offer

after rcasonable arms-length negotiations between the Receiver and all interested purchasers.

397232 - Pape 2
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The Court fusther finds that the Purchase Agreement is the best means to maximize the value of
the Sale Property.

5. The Court further finds that the purchase price to be paid under the Purchase
Agreement reflects a fair and reasonable price for the Sale Property. Without the Purchase
Agreement, the Sale Property would be sold at judicial sale, requiring a2 minimum bid which
undoubtedly would be less than the amount to be paid under the Purchase Agreement. The Count
finds it is in the best interests of the Receivership estate for the Sale Property to be sold under the
terms of the Pumhasc‘}\grcemcnt.

6. The Court further finds that the sale of the Sale Property shall be free and clear of
all liens, claims and encumbrances (for purposes hereof, easements, covenants and restrictions of
record which do not secure the repayment of money shall not be included as a lien, claim or
encumbrance subject hereto). Accordingly, all such liens, claims or encumbrances which now
exist or are hereafler placed of record prior to the date of sale on or against the Sale Property
shall be, and they hereby are, extinguished as liens, claims and encumbrances against the Sale
Property; rather, the liens, claims and encumbrances against the Sale Property will attach to the
net proceeds of sale to be distributed by the Receiver after the expenses of sale to the payment of
all real property taxes accrued at the time of closing; to pay the commission due DJM Realty
Services LLC (*DJM™) in accordance with the agreement between the Receiver and DIM; to pay
normal and customary closing costs and to pay the balance of such proceeds to Bank.

7. The Court further finds pursuant 1o Civil Rule 54(B) that this is a final judgment

and there is no just reason for delay.

397232 - Page 3
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IT IS SO ORDERED.
Dated: June) 3 2008

cc:  Service List (attached)

397232 - Page 4
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PNC Bank, National Association

One PNC Plaza

249 Fifth Avenue

Pittsburgh, PA 15222-2707
Plaintif;

Jeflrey Baddeley, Esq.

Eric R, Goodman, Esq.
Baker & Hosteller LLP
3200 National City Center
1900 East 9™ Street
Cleveland, OH 44114-3485
Counsel for PNC Bank

Kenneth Schroeder

Leo B. Schroeder, Inc.

1229 East Third Street

Dayton, OH 45402

President of Leo B, Schroeder, Inc.

Stephen H. McHugh, Esq.
Altick & Corwin Co., LPA
1700 One Dayton Centre
One South Main Street
Dayton, OH 45402

Counsel for Miami Conservancy District

Ohio Department of Job & Family Services
Bureau of Unemployment Compensation Tax
PO Box 182404

Columbus, OH 43218-2404

Lynn R. Donaldson, Esq.
PO Box 22
Dayion, OH 45401

Counsel for City of Davton o

Carolyn Rice

Montgomery County Treasurer
451 West Third Street

Dayton, OH 45422-.1475

197232 - Page §

Sherri B. Lazear, Esq.

Baker & Hostetler LLP

Capitol Square

65 East Stale Street, Suite 2100
Columbus, OH 43215-4260
Counsel for PNC Bank

Harris-Thomas Industries, Inc.
42400 Memi) Road
Steriing Hts, M1 40314-3238

Defendant

Rush Tran;porlation Logistics
2388 Arbor Blvd.
Dayton, OH 45439

Walter Reynolds, Esq.
Tami Hart Kirby, Esg.
Porter Wright Mamis & Arthur
One South Main Street, Suite 1600
Dayton, OH 45402
unsel for Porter Wripht Morris & Arthor

Miami Conservancy Disirict
38 East Monument Avenue
Dayton, OH 45402

Joseph G. Strines, Esq.

Dayton Power & Light Company

1065 Woodman Drive

Dayton, OH 45432

Counsel for Dayton Power & Light Company

James J. Fullenkamp, Esq.

James ). Fullenkamp Law Offices
131 N. Ludlow St., Suite 1315
Dayton, OH 45402

Counsel for Rush Transportation Logistics

Instrument Number: 2008-00076083 Seq: 5



Richard Sebastiao

RAS Management Advisors, Inc.
599 Ocean Avenue

Newport, Rl 02840

Colette S. Carr, Esq.

Assistant Montgomery County Prosecuior

301 West Third Street, 5™ Floor

Dayton, OH 45402

Counsel for Treasurer of Montgomery
County Carolyn Rice

SAWdex\Cliend\D020921\003 7600197232 Doc
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James G, Kordik, Esq.

Mariah D. Butler, Esq.

Rogers & Greenberg LLP

2160 Kettering Tower

Dayton, OH 45423

Counsel for Metaliurgical Services, inc.
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EXHIBIT A
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PURCHASE AGREEMENT
s

m Baca LTHIS AGREEMENT, nmade end entered into at Dayton, Ohio, as of the _ "7 ok day

of Nevember, 2007, by and between Ron Browning or his successors and/or assigns

(beteinafier called *Purchaser™), and Ricbard A. Sebastiao as Receiver for Harris Thomas
[ndustries, Inc., (bereinafier called "Seller").

RECITALS

Upon the terms 2nd conditions contained herein, Purcheser hereby offers to purchase
from Seller cerain parcels of lond and the improvements thereon (the "Propery™) situated
in the City of Dayton, County of Montgomery, State of Ohio, known as Parcels R72-01108-
0011, 0013, 0014, 00135, 0016, 0017, 0018, 0019, 0020, 002!, 0022, 0023, 0024, 0026, and
0028 and crosshatched on Exhibit A attached hereto and made a part hereof The Property
shell inchude all easements, rights and appurtenances thereto, provided that they have been
approved by Purchaser, as provided below.

AGREEMENT

1. Purchase Price. The purchase price ("Purchase Price™) of the Property shall be
payzble in cash at closing and shall be Two-Hundred Thousand Dollars ($200,000.00)
(exclusive of public read right of way, flood plain, floodway and wetlands) payable in full,
less any payments made pursvant to Paragraph 6 below; and subject to adjustments &s set
forth in this Agreement, at closing and upon delivery of Seller’s deed.

2. Quit Claim Deed. At the closing, Seller shalt deliver to Purchaser o Quit Claim
Deed conveying to Purchaser title to the Property in fee simple, subject 1o all easements,
conditions, restrictions and limnitations of record and all legat highways.

(8) It s expressly agreed to that Parcels R72-01108-0001, 0002, 0003, 0005,
0008, 0009, 0010, currently owned by Seller, are not to be conveyed (o Purchaser, Seiler
will be responsible for ail costs to ereate a new legal description. The new legal description
is to be created consisteat with paragreph 4 below. Because Parcels R72-01108-0001, 0002,
0003, 0005, 0008, 0009, 0010 are described in a metes and bounds description that also
conteins parcels to be conveyed m Purchaser, Seller remains responsible for paying all
delinquent taxes including pemalties and interest cugrently levied against the full 3.619 aere

description.
3. Placement of North Boundarv. This contract is conditional on the ability to create

8 new legal description 1o parcel aumber R72.01108-0011 so that the building encroaching
on 52id parcel from parcel R72-01 108-0008 is ot conveyed to Purchaser.

{2)  [f tbe sbove ot split is prohibited by the controlling government entities or
not approved by the Caurt or Trustee, an sliernative lat split described ag follows shall take
place. In the alternative to the above referenced lot split, this contract is conditional oa the w
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ability to create a new legal description to pareel pumber R72-01108-0011 so that Parcel
R72-01108-0011s North boundary line will run along the northern edpe of the 13,000
square fool building and continue on said course by paratle! lines. If neitber lot split is
approved, theo al the option of either party, this coptract will be terminated and will be of
no further force or effect. [n the event of termisation all sums paid an account of the
purchase price will be returned fo purchaser, and purchaser will release 2od quitclaim all
right and interest in property and each party will release the other from &l further liability
under this agreement.

&, Title. This Agreement shall be contingent upon a cowst order authorizing sale of the
Property free and clear of liens.

(a)  Upoa execution of this Agreement, Purchaser shall order 8 commitment (the
“Cotmitment™) for an Owner’s Policy of Title Insurance. Purcheser shalt pay for all title
insurance premiums, commitments, aod epdorsements.

(b)  Following its receipt of the Commitrnent and the Survey (described below),
Purchaser shall deliver o Seller written notice listing all conditions (if aoy) shown in the
Comamitment which are not acceptable to Purchaser and a list of any endorsement fo the
Policy which Purchaser determines may be reasonably mecessary to protect Purchaser’s
interest ("Affirmative Title Requirements”™).

5. Earpest Monev/Due Diligence. Upon execution of the Purchase Agreement,
Purchaser shall deposit an earnest money deposit of $20,000.00 with The Hallmark Title
Ageocy, Inc. Upon conclusion of the Due Diligence period this deposit will be ppplicd to
the purchase price st closing. Otherwise, Seller shall retain all earnest money. Seller shall
obtain a court order authorizing the safe of the Property free and clear of liens. lo the event
Seller does not obtain such an order, the earnest deposit is to be returned o the Purchaser.

Purchaser shal] bave Tweaty (20) days (initial due diligence period) during which to
complete jts due diligence ofter acceptance and execution of a Purchase Agreement
Purchaser shall bave the right to inspect the property and perform any studies at Purchaser’s
expense, with respact to structural, mechanical, regulatory, zoning, title and the items listed
below in Paragraphs (a) through (f). ((2) through (g)) Purchaser pays for any/all inspections.
A Pbase [ Environmental Report if conducted by Purchaser will be provided at Purchaser’s
expense. I[ Purchaser, aRer such investigation, in its sole discretion detsrmines that the
property is not satisfactory to Purchaser, Purchaser may terminate the, at contract in writing
no larer than the end of the due diligence period,

(8)  Purchaser shall have satisfied itself that electricity, gas, water, telepbone,
sanitary sewer and storm drains (collectively, the "Utilities™) are available to the boundaries
of the Praperty, or Purchaser believes Utilities con be brought to the boundaries at a cost
acceptable to the Purcbaser in numbers and capacity sufficient to serve the Property for the
ret2il development to be built thereon, and at locations and a cost acceptabie 10 Purchaser,
and

Instrument Number: 2008-00076083 Seq: 9



()  Purchaser shall bave satisGed itself that soil tests, environmeotal smdies and
engineering studies (including structural engiseering) indicate the Property is suitable for
the intended use; and

(¢)  Purchaser shall secure @ zoning permit on the Property for the coromercisl
use intended; end

(d)  Purchaser shall have satisfied itself that the Property conmins no wetlands or
wetlands s0il as defined by the Army Corps of Engineers and the Chio Department of
Natural Resources that would prevent the developmeat of the Property as intended by the
Purchaser; and

(e)  Purchaser shall bave teceived any apd all other approvals, tests or
requirements deemed necessary or gppropriaté by Purchaser to assure the commercially
viable completion of the intzaded development of the Property; and

)] Purchaser shall have satisfied itself througb Phase I and Phase 0
environmental studies, if deemed mecessary by Purchaser, that there are 0o environmental
problems with the Property (the "Environmental Copditions™).

6. Closlng. The date of the closing of this transaction for the delivery to Seller of the
balance of the purchase price and Seller's delivery to Purchaser of its deed in accordance
with Paragraphs 1 and 2 shall be on a daie established by mutuel agreement of the parties,
but in no event shall said date be less than five (5) days, nor more than thirty (30) days,
following notification of the satisfaction or waiver of all of the Title, Survey and
Developroent Conditions and all other contingencies contained herein, The date for the
closing of this transaction deseribed in the preceding sentence is herein referred to as the
*Closing Date’. Closing shsll be held at the offices of The Hallmark Title Agency, Inc.,
3040 Presidential Drive, Suite 222, Fairborn, Obio 45324, or at such other place as Seller
and Purchaser shall agree in writing.

7.  Terms of Pavment/ Taxes and Assessments. Tbe purchase price, inclusive of any
enroest monty deposit, shall be paid in cash at closing. Each party will pay the normal

closing costs including deed preparation, document recording, and transfer stamps, ormalky
allocated to Buyes and Seller in accordagce with local custom or law.

(8) At closing, seller shall pay or credit on the purchase price (i) all real estate
axes and assessments, including delinquencies, penalties and interest, which became due
ond payable prior to the closing, {2) a pro rata share in accordance with the Montgomery
County “short pro-ration” method, in which Seller’s share is based upon the aumber of days
from the date of the immediately preceding semi-annval installment to the date of closing.

8. Ingpections. At mutually agreed to times prior to the closing, Purchaser shall have
the right to enter upon the Property to make topographic and boundary surveys, determine
the location of utilities, perform engineering studies {inchuding structura] engineering) and
conduct soil tests and borings, all to detemmine the suitability of the Property for Purchaser's
use; provided that () alt such work shall be done in a good, workmanlike manner, and shall

;
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be at Purchaser's sole expense; (b) Purchaser sball restore the Property or any part thereof
which it disturbs as near as practicable 10 its original condition; (c) Purchaser shall pay for
eny damages to the Property which it causes; and (d) Purchaser shall indemnify and hold
harmless Seller from and against any and all claims, damages, liabilities or losses resulting
from or arising in connection witk any work or scvities performed by Purchaser or its
employees and ngents pursuant to this Paragraph.

9 Notices. Any notice or other writing required or pemitied to be given to e party
under this Agreement shall be deemed given to a party under this Agreement upon receipt
whean band delivered, or three (3) business days efter mailing by United States Certified
Mail, postage prepaid, return receipt requested, or one (1) business day afrer deposit with a
recognized overnight delivery service far next day delivery, addressed as follows:

Seller(s): _Richard A. Sebastia Purchaser: Fow Sl
399 Ocean Avenue 14 East Cpanlle. Sicecd
Newport, RT 02840 _Qetbbeesle, 0H Y5323
Atta: A Ron Browning
Tinle: Title:
With a copy to: With a copy to:
Ronaid S. Pretekin, Esq. Alexander A. Arestides, Esq.
Coolidge, Wall, Womsky & Hall & Mueller, EPA
Lombard 3040 Presidentia) Drive
333 West First Street Suite 222
Suite 600 Fairborn, OK 45324

Dayton, OH 45402-1289

10.  Cooperation of Seller. During the term of this Agreement, if Purchaser deems it
necessary to obtain en approval or approvals from any governmentsl or quasi governmental
authority to develop the Property, then Seller shall fully cooperate with Purchaser regamding
such oction. Seller shall execute such docvmesnts reasonably required to facilitate such
action.

11.  Brokers. Each party represents to the other that there is no broker or other person
entitled to e commission or similar fee in connection with this transaction, except that Seller
is to pay DJM a real estate commission pursuant to a listing ngreement berween DIM and
Seller. Said Broker represents Purchaser in this transaction, Seller is not represented by s
Broker in this transaction. Purchaser and Seller muntally covenant and agree to defend,
indemnify and save harmless each other from and agaipst ooy other claim for brokerage or
other commissions, similar fees or compensation for any service rendered in connection
with this transaction.

12.  Binding Agreement. Upon execution by the parties, this instrument shail constitute
a binding contract between the Seller and Purchaser and shall be binding upon and inure to
the benefit of the respective successors and assigns of Seller and Purchaser, This contract is
berein referred to as "this Agreement”. Sbould Purchaser assign ii1s rights under this

q
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Agreergent, it will furnish Seller with an executed copy of the assipument and thereafter the
word "Purchaser® as used in this Agreement shall be deemed to mean the Assignee.

13.  Survev. This Agreement shall also be contipgent upon Purchaser's receipt of a
satisfactory survey of the Property. See-efieched-Recorded-Plar-file-stomped . — m
If Purchaser objects to any maner in the survey, Seller, at its option, msy agree to clear such
msiters os required by Purchaser, Iff the Seller elects not to clear a makter that clouds the
matketbility of title, Seller shall return Purchaser’s earnest deposit to Purcheser acd this
contrect shall he void and of no effect,

14, Reports, Within ten (10) days afier the execution of this Agreement, Seller shall
deliver to Purchaser copies of all existing title insuronce policies, surveys, and enginesring
studies {including environmental reports, soil tests, elc.), relating to the Property which are
eitber in Seller’s passession or available to Seller.

5. Miscellaeous.

(a)  Selter and Purchaser acknowledge and agree thar in the event of a breach by
cither party, either may cancel and terminate this Agreement whersupon the noo-breaching
party shall be eptitled to the Earnest Mooey. Seller and Purchaser acknowledge and agree
that the sole remedy, in the event of defonkt of either perty, shall be to rerain the Eamest
Mopey ss liquidated damages.

{(b)  Seller and Purchaser represent and warraut to eack other that the individuals
who bave execured this Agreement are fully authorized to executa this Agreement.

{c)  Seller represents there are no actions, suits, or proceedings pending or
threateped against the Seller with respect Wo the premises or effecting apy of its rights with
relation to the premises, at law or in equily, or before any federal, state, municipal, or other
govemmental sgeacy, nar is Seller aware of any facis which, to his or ber knowledge, might
result in any action, suit or proceeding.

16, Condemnation. If, prior to Closing, part or all of the Praoperty shall he teken (or if
such taking is (hreatened) by any govemmentat authority or othier authority under its power
of emincat domain, Setler shall give notice thereof 10 Purchaser and Purchasey shall bave be
options specified below, to be exercised by written notice to Seller not later than thirty (30)
days after Purchaser receives written notice from Seller of such taking, Such sotice shall
fully describe the area to be takep and shall inchide any offers for the sequisition of the
same. Purchaser’s options in such event shall be:

() to take title to the Property at Closing without apy adjusuments io the
Pugchase Price, in which event Seller shall assign its rights in the condemnation award to

Purchaser {or the Purchaser shali receive the condemnation award from the Seller if it bas
already been paid before Closing); or

()  wcancel this Agraement, whereupon the Earnest Money skal) be refunded ta
Purchaser, and neither Seller nor Purchaser shall have any continving obligation one unto

the other beveunder.
s 9
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17.  Like-Kind Exchanpe - Purchaser.

(M Purckaser and Seller agrec that Purchaser may assign this
Agreement withour the prior written consent of Seller to an intermediary to act in placs of
Purchaser a5 the Purchaser of the Property 1o effect a like-kind exchange under Section
1031 of the Internal Reveaue Code of 1986, as amended, and the Treasury Regulations
theseunder (p “Like-Kind Exchange"). The essignment shell be made ip writing by
Purchager. Upon assignment of this Agreement to an inteqnediary and that intermediary's
written ascumption of Purchaser’s obligations, the. Purchaser's imtermediary shall be
substituted for Purchaser for afl purposes under this Agreement and any related
agreements as the Purchaser of the Property. Seller agrees to zccept the consideration and
al} other required performance under this Agreement and agy reasonabls escrow
instructions that are a0t contrary to the terms hereol from Purchaser's intermediary and o
render its performance of all its ablizatians ta Purchaser's intermediary. Seller agrees that
performance by Purchaser’s intermediary will be treated as performance to Purchaser. In
ibe event that Purchaser assigns to an intenmediary, Purchbaser shall unconditionally
guarantee the fisll and timely performance by Purchasers intermediary of each and every
one of the representations, swarranties, indemnities, obligations and underzkings of
Purchaser's intermediary pursuant 0 this Agreement and aoy escrow instructions (or
amendments). Selier agrees that any representstions, warranties (whether explicit or
. implied), indemnities, obligations end undertakings that it makes to Purchaser or
Purchsser's inlemediary in connection with this transaction shafl be weated as mede
directly to Purchaser and shell be fully eaforceable by Purchaser, mrwnthsrandmg
Purchaser’s assignment to ap intermediary.

(i)  All expenses and costs paid by Sellsr in connection with Puschoasers
attempt m sorucrurs a Like-Kind Exchange shall be paid by Purchaser, provided such
expenses are spproved by Purchaser in advance.

(i) ‘Seller makes no representation or wasranty thar ke transaction
contegplated by Purchaser will qualify es a Like-Kind Exchange, acd Seller shall not be
liable 10 Purchaser or any othey party in the event tbat Purchaser slects aot 10, or fails ta,
effect a Like-Kind Exchange, unless Scller shall act contrsry 1o express written
instructions of Purchaser. Seller shall be indemnified and held barmless from any cost,
loss, expense, clim or liability arising out of or in any way reiated to Seiler complying
with the terms of this Paragraph or to the writien instructions recejved from the Purchaser.

18.  This Agreement coastitutes the entire Agreement between Seller and Purchaser ond

1o amendment or modification of this Agreement may be made, except by an instrument in
writing signed by both parties,
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19.

Parties agree that the laws of the State of Ohlo sball apply 1o this contract.

: ol
coive. for Barris Thavans Svdburte:ee, Qe

SELLER
By:
Date: [{2-7-07

PURCHASER:

Date: Q‘£ o7

101900962.2
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This AMENDMENT ;0 PURCHASE AGREERMENT ("Amendment") is made
and entered [nto as of the _{ > day of May, 2008, by and betwosn Ron Browning or his
succossors and/or essigns (hereinafter called “Purchaser™), and Richard A. Sebasties as
Recelver for Harris Thomas Indusiries, Inc, (hareinafter called *Seller™).

RECITALS
The Purchassr and Seller sutered into the Purchuse Agreement dated November,

2007 regarding the sals of aeriain parcels of property situated in the City of Dayton snd
located et the comer of Harshmann and Sesond Streets. The parties now ovish to amend

thet Agreement as stated below,
AGREEMENT

1. The parties agree that the parcel will be gplit pursuant to the lines shown on the

drawing sttachod hereto as Exhibit A or within s relatively close proximity thereto

10 comply with the desision of the Board of Building Appeals and Plamning
Commission of the City of Dayton. The Seller will also provide a permanemt
exolusive Basement to Purchaser ps needed o allow Purchaser full uss of all of
the cranc way to the extent that part of the crane way is 8ot incheded within the
propeérty to be transfered.

2. The due diligence items contained in Paragraph $ of the Purchase Agreement have

besn waived by the Purchaser. A portion of the camnest money depostt, in the
amount to reimburse the costs to effect the above referenced parcal split, with
current cxpenses to date shown on Exhibit B, will be wansferred to Seller at this
time, with the reservation that the ezsnest money deponil will be refunded to
Purchaser only In the event the ot split w3 contemplated above cannot be

completed.

3. Except as amended hereby, the Purchase Agreement is hereby ratified and
affinmed.

IN WITNESS WHEREOF, the parties have exscuted the Amendment as shown

below.
BELLER:
Hais [ndustri
7 /. ;’%:M%

Richard A. Sebastien
Receiver
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PURCHASER:

g( B !% - 430—0O%
Ron Browning

EXHIBIT A
EXHIBIT B
i
Surveyor ~ Norflcet Brown and Petkewicz $3,850
Architect - Brown & Bills 1,815
Lawyer — Coalidge Wall 3,204
TOTAL $8,869
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EXHIBIT A

Situate in the City of Dayton, County of Montgomery and State of Ohio and being Lot
Numbered 84307 of the consecutive numbers of lots on the revised plat of the said City
of Dayton as recorded in the Harris-Thomas Plat recorded at Plat 08-051017 0000 of
the Montgomery County Recorder’s Office.
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